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KNIGHT CAPITAL GROUP, INC.
545 WASHINGTON BOULEVARD
JERSEY CITY, NJ 07310
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Executive Vice President

/s/ Gary Katcher 09/17/2009

**Signature of Date
Reporting Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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Represents shares issuable by the issuer to New Libertas Holdings LLC ("New Libertas") for which GK Partners LLC ("GK Partners"),
100% owned by the reporting person, is the controlling member. The right to receive these shares became irrevocable upon the closing of

the transactions contemplated by the Purchase Agreement (as defined below) on July 11, 2008, subject only to satisfying relevant
(1) performance targets. The shares are issuable to New Libertas pursuant to the terms of the purchase agreement, dated May 5, 2008,

relating to the acquisition of Libertas Holdings LLC (the "Purchase Agreement"), based on the performance of Knight Libertas Holdings
LLC during the one year period after the closing of the transaction and the achievement of the first year performance targets. (Continue in

footnote 2)

As a result, New Libertas is entitled to receive approximately $33 million in unregistered common stock of the issuer, of which 50% of
(2) such shares will be delivered to New Libertas on or about July 12, 2010 and the remaining 50% will be delivered to New Libertas on or

about July 12, 2011.
3)

Reporting Owners
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As required by the Purchase Agreement, the price was determined based on the volume-weighted average price of the common stock over
the five trading days immediately preceding the measurement date.

@) Reporting person disclaims beneficial ownership over shares held by New Libertas, except to the extent of his pecuniary interest therein
through his ownership of GK Partners.

(5) From time to time, New Libertas may distribute shares of issuer's stock held by it to its members.
(6) Shares owned by New Libertas for which GK Partners, 100% owned by the reporting person, is the controlling member.

(7) Shares owned by GK Partners which is 100% owned by the reporting person.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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